UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
In re: : Chapter 9
CITY OF DETROIT, . Case No. 13-53846
MICHIGAN, .
Hon. Steven W. Rhodes
Debtor,

ORDER (I) AUTHORIZING THE DEBTOR TO
ENTER INTO AND PERFORM UNDER CERTAIN
TRANSACTION DOCUMENTS WITH THE PUBLIC LIGHTING
AUTHORITY AND (II) GRANTING OTHER RELATED RELIEF

This matter coming before the Court on the Debtor's Motion for Entry
of an Order (I) Authorizing the Debtor to Enter Into and Perform Under Certain
Transaction Documents with the Public Lighting Authority and (II) Granting Other
Related Relief (the "Motion"); whereas, in the Motion, the Debtor specifically

requested an order (the "Order"): (1) authorizing, pursuant to sections 105(a), 362,

364, 904(2) and 922 of title 11 of the United States Code (the "Bankruptcy Code"),
the City of Detroit (the "Debtor") to enter into and perform under (a) the Interlocal

Agreement (the “C&F Agreement”) for the Construction and Financing of a Public

Lighting System by and between the Debtor and the Public Lighting Authority (the
"PLA"), (b) the Interlocal Agreement for the Operation, Maintenance and
Management of a Public Lighting System, by and between the Debtor and the PLA

(subsections (a) and (b), collectively, the "Interlocal Agreements" and subsections
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(a) and (c) below, collectively, the “Approved Agreements™)), and (c¢) the

Amended and Restated Trust Agreement (the "Trust Agreement") by and between

the Debtor, the PLA, the Michigan Finance Authority (the "MFA") and
Wilmington Trust, National Association, each substantially in the form attached as

Exhibits 6.1, 6.2 and 6.3 to the Motion , (the "PLA Transaction Documents");

(11) authorizing and approving a financing transaction for the benefit of the Debtor
and the granting of a pledge and lien in, and the irrevocable transfer of, specified
Pledged Revenues (as defined in the Motion) of the Debtor under section 364(c)(2)
of the Bankruptcy Code; and (iii) granting other related relief; the Court having
reviewed the Motion and exhibits attached thereto and having held a hearing to
consider the Motion; and the Court having determined that the legal and factual
bases set forth in the Motion and at the hearing establish just cause for the relief
granted herein;

THE COURT HEREBY MAKES THE FOLLOWING FINDINGS:

A.  Jurisdiction and Venue. This Court has jurisdiction to consider

this Motion under 28 U.S.C. §§ 157 and 1334. This is a core proceeding under 28
U.S.C. § 157(b). Venue of these cases and the Motion in this District is proper
under 28 U.S.C. §§ 1408 and 1409.

B.  Notice. Notice of the Motion and the Hearing was sufficient

and proper under the circumstances and no further notice is necessary.
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C.  Authorization Appropriate. The authorization sought in the

Motion, to the extent approved by this Court, will benefit the Debtor and its
citizens and is a sound exercise of the Debtor's business judgment, is in the best
interest of the Debtor, its creditors and other parties in interest and is based on
good, sufficient and sound business purposes and justifications.

D.  Bankruptcy Court Authorization. The Bankruptcy Code

permits, but does not require, the Debtor to seek this Court's authorization to enter
into and perform under the PLA Transaction Documents. Solely to the extent
necessary to grant the relief requested in this Order, the Debtor has consented to
the jurisdiction of the Court. Under the circumstances of this case, the terms and
conditions of this Order are fair and reasonable and will facilitate the Debtor's
improvement of its public lighting system.

E.  Good Faith. The Approved Agreements are the result of good
faith, arms-length negotiations among the Debtor, the PLA, the MFA and the

initial purchasers of the MFA bonds (the "Initial Holders") issued by the MFA

pursuant to Executive Order 2010-2 and the Shared Credit Rating Act, Act 227,
Public Acts of Michigan 1985, as amended MCL 141.1051 et seq (the "MFA

Bonds"). The PLA's issuance of the bonds (the "Act 392 Bonds") in connection

with the Approved Agreements and in accordance with the Municipal Lighting

Authority Act, Act No. 392, Public Acts of Michigan 2012, as amended MCL
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§ 123.1261, et seq, ("Act 392"), the MFA's issuance of the MFA Bonds and the
extension of credit and purchase of the MFA Bonds by the Initial Holders of the
MFA Bonds each represents an extension of credit in "good faith" within the
meaning of section 364(e) of the Bankruptcy Code. In addition, the grant by the
Debtor of a pledge and lien in, and the Debtor's irrevocable transfer of, its right,
title and interest in the utility taxes that it levies pursuant to the Utility Users Tax
Act, MCL 141.1151 to 141.1177 ("Act 100") to secure, and to provide a source for
the repayment of, the Act 392 Bonds in connection with the Approved Agreements
and in accordance with Act 392 is in "good faith" within the meaning of section
364(e) of the Bankruptcy Code. As such, the PLA, the MFA and the Initial
Holders of the MFA Bonds are entitled to the protections afforded under section
364(e) of the Bankruptcy Code.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. Any objections to the entry of this Order or the relief granted
herein and requested in the Motion that have not been withdrawn, waived, or
settled, or not otherwise resolved pursuant to the terms hereof, if any, hereby are
denied and overruled on the merits with prejudice.

3. Pursuant to sections 105(a) and 364(c) of the Bankruptcy Code,

the Debtor is authorized to enter into, and perform under, the Approved

4 -
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Agreements and to otherwise satisfy the requirements of Act 100 and Act 392.
The Approved Agreements, substantially in the forms attached to the Motion, will
constitute valid, binding and non-avoidable obligations of the Debtor enforceable
against the Debtor in accordance with the terms of this Order, the Approved
Agreements, Act 100 and Act 392. The Debtor is authorized to perform and fulfill
its respective obligations under the Approved Agreements, Act 100 and Act 392.

4, The Debtor has taken, and is authorized to continue to take, all
steps required of it under Act 392 to irrevocably instruct each public utility and
resale customer collecting Pledged Revenues to irrevocably transfer the Debtor's
interest in the Pledged Revenues to the trustee (the "Trustee") appointed under the
Trust Agreement and remit and transfer the Pledged Revenues to the Trustee for
the payment of the Act 392 Bonds, so that an amount of the Pledged Revenues not
to exceed $12.5 million in any calendar year can be used only for the purposes set
forth in the Trust Agreement and in accordance with Act 392. Except as set forth
in Act 100, Act 392 and the Approved Agreements, Pledged Revenues do not
constitute property of the Debtor, and the Debtor has no right, claim or interest in
or right to interfere with, control, or deal with in any manner the Pledged Revenues
irrevocably transferred, or that will be transferred, to the Trustee.

5. Pursuant to section 364(c) of the Bankruptcy Code, upon

execution of the Approved Agreements, the Pledged Revenues are, and will have
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been, validly pledged and irrevocably transferred to the Trustee and held in trust
for the benefit of the MFA and the Initial Holders of the MFA Bonds. As such, the
provisions of section 921(e) of the Bankruptcy Code apply to the Approved
Agreements and to the PLA, the MFA and the holders of the MFA Bonds.

6. In connection therewith, the PLA, MFA and the Initial Holders
of the MFA Bonds have extended credit to the Debtor and otherwise engaged in
the financing transaction described herein in "good faith" within the meaning of
section 364(e) of the Bankruptcy Code, and are entitled to all the rights, remedies,
privileges and benefits provided for under section 364(e) of the Bankruptcy Code.
If any or all of the provisions of this Order are hereafter reversed, modified,
vacated or stayed, such reversal, modification, vacation or stay will not affect the
validity or enforceability of the Act 392 Bonds, the MFA Bonds or any trust,
pledge, lien or other security interest or priority authorized or created pursuant to
the Approved Agreements, Act 100, Act 392 or the documents governing the

issuance of the MFA Bonds (the "MFA Bond Documents").

7. To the extent applicable, the automatic stay provisions of
sections 362 and 922 of the Bankruptcy Code are vacated and modified to the
extent necessary to permit the PLA, the MFA or the holders of the MFA Bonds to
effect the Approved Agreements and comply with Act 100 and Act 392 and to

enforce all of their respective rights, remedies, liens and security interests under
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the Approved Agreements, the MFA Bond Documents or under Act 100 or Act
392 and to exercise all rights and remedies under the Approved Agreements, the
MFA Bond Documents or under Act 100 or Act 392.

8. This Order and all rights and remedies of the PLA, the MFA
and the holders of the MFA Bonds under this Order shall remain effective and may
not be modified, impaired or discharged, notwithstanding the authority of the
Emergency Manager of the Debtor to act on behalf of and bind the Debtor, the
dismissal of this case, or the confirmation of, or failure to confirm, any plan of
adjustment in this case.

0. No party will be required to file any claim or proof of claim in
this case respecting its rights or interests in the matters approved by this Order.

10.  This Order will be effective immediately upon its entry.

Signed on December 06, 2013
/s/ Steven Rhodes
Steven Rhodes
United States Bankruptcy Judge

7 -
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